IN THE UNITED STATES PATENT AND TRADEMARK OFFICE 

SEP 2 8 2DW 

> f) RECEIVED 

PETITION TO EXPUNGE ASSIGNMENT RECORD 

OCT 0 7 2010 

Mail Stop Petition 

Commissioner for Patents OFFICE OF PETITIONS 

P.O. Box 1450 
Alexandria, VA 22313-1450 

Sir: 



Pursuant to 37 CFR 1.181 and MPEP 323.01(d), Lonza Group, AG (hereinafter 

"Petitioner"), petitions that the record of the following document be expunged from the 

Assignment Records of the USPTO : 

Patent Security Agreement dated May 5, 2006 
Parties :PharmAthene, Inc. 

MPM BioVentures III-QP, L.P. 
Recorded at: Reel 018132, Frames 01 16-0124 
Record date: August 1,2006 

Background 

1 . Petitioner is the owner of the entire right, title and interest in and to the following United 

States Patents (hereinafter "the eight Lonza Patents"): 

5,122,464 
5,591,639 
5,658,759 
5,770,359 
5,827,739 
5,879,936 
5,891,693 
5,981,216 

2. On August 23, 2005, Lonza Biologies pic ("Biologies"), a wholly-owned subsidiary of 

Petitioner, granted PharmAthene, Inc. ("PharmAthene") a non-exclusive license under 

certain patents, including the above-listed eight Lonza Patents. A copy of the License 

Agreement, with non-relevant parts redacted, is attached hereto as Exhibit A. 

04/13/Ml CKIIL0K 080B0013 090528 08376380 
01 FCj1462 480.00 DA 

3. On May 5, 2006, PharmAthene executed a Patent Security Agreement, granting to MPM 
BioVentures III-QP, L.P. ("MPM") a security interest in certain United States patents and 



1 



WCSR 4464229vl 



patent applications referred to in the attached Schedule L Schedule I includes, inter alia, 
the eight Lonza Patents. A copy of the Patent Security Agreement is attached hereto as 
Exhibit B. 

4. The Patent Security Agreement between PharmAthene and MPM was recorded in the 
Assignment Records of the USPTO on August 1, 2006, at Reel 018132, Frames 0116- 
0124. A copy of the Cover Sheet is attached hereto as Exhibit C. 

Discussion 

The License Agreement between Biologies and PharmAthene (Exhibit A) contains the 
following provisions relevant to this petition: 

1 . Paragraph 1 .9 provides that "Patent Rights" means the patents and applications set out in 
Schedule 1 . The U.S. patents set out in Schedule 1 are the eight Lonza Patents. 

2. Paragraph 3.1 provides that "It is hereby acknowledged and agreed that as between the 
parties any and all property and Intellectual Property in the System is vested in 
Biologies." "Intellectual Property" is defined in paragraph 1.6 as "System Know-How 
and Patent Rights." 

3. Under paragraph 4. 1 , PharmAthene is granted a world-wide non-exclusive license. 

4. Paragraph 11.1 provides that, with some exceptions, "neither party shall be entitled to 
assign, transfer, change or in any way make over the benefit and/or burden of this 
Agreement without the prior written consent of the other." 

Thus, under the License Agreement, PharmAthene was granted a non-exclusive license under the 
eight Lonza patents, and PharmAthene could not grant another party an interest in the patents 
without Biologies' prior consent. 

PharmAthene 5 s grant of a security interest in the eight Lonza Patents to MPM via the 

Patent Security Agreement (Exhibit B) was incorrect and/or improper and invalid, because, in 

the first place, the final paragraph of Section 2 of the Patent Security Agreement provides that 

the "Patent Collateral," in which the security interest is granted, 

. . . shall not include any general intangibles or other rights arising under 
any contracts, instruments, licenses or other documents relating to any of the 
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foregoing Patent Collateral as to which the grant of a security interest would (i) 
constitute a violation of a valid and effective restriction in favor of a third party 
on such grant, unless and until any required consents shall have been obtained . . . 

Since, under the provisions of paragraph 1 1 . 1 of the License Agreement (Exhibit A), 
PharmAthene was required to obtain Biologies' consent before granting a security interest in the 
eight Lonza Patents, and had not obtained such consent, the above-quoted language of the Patent 
Security Agreement excludes them from coverage under the agreement. The eight Lonza Patents 
therefore should not have been listed in the Schedule attached to the Patent Security Agreement. 

Secondly, PharmAthene, as a non-exclusive licensee of the eight Lonza Patents, had no 
ownership rights in those patents and therefore had no power to grant a security interest in those 
patents to MPM. 

Petitioner submits that under the circumstances the record of the Patent Security 
Agreement should be expunged from the Assignment Records of the USPTO. As discussed 
above, PharmAthene's purported granting of a security interest in the eight Lonza Patents was 
incorrect and/or improper and invalid. However, as the Assignment Records now stand, the 
recording of the Patent Security Agreement incorrectly indicates to the public that MPM has a 
security interest in the eight Lonza Patents, thereby casting a cloud on the title to those patents. 
The cloud should be removed by granting this petition and expunging the record of the Patent 
Security Agreement from the Assignment Records. 

Accompanying this petition are the declarations of Gerry Kennedy, General 
Counsel of Biologies (Exhibit D), and Jordan P. Karp, Senior Vice President and General 
Counsel of PharmAthene (Exhibit E), together verifying the facts stated in this Petition. In 
addition, attention is particularly directed to paragraph 7 of Mr. Karp's petition, in which Mr. 
Karp acknowledges that no security interest was intended to be granted in the eight Lonza 
Patents; that PharmAthene had no right to grant a security interest in the eight Lonza Patents; and 
that the eight Lonza Patents should not have been listed in Schedule I of the Patent Security 
Agreement. Mr. Karp further states in paragraph 8 of his declaration that PharmAthene agrees 
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that the record of the Patent Security Agreement should be expunged from the Assignment 
Records of the USPTO . 

Also submitted with this Petition as Exhibit F are copies of the Cover Sheet (Exhibit C) 
and of the Patent Security Agreement (Exhibit B)/from which the eight Lonza Patents have been 
redacted. 

The corrective procedures outlined in MPEP 323.01(a) to 323.01(c) will not provide 
Petitioner with adequate relief, since the relief sought does not involve correcting a typographical 
error in the cover sheet or the recorded document, not does it involve correcting an improperly 
recorded assignment or name change. Moreover, as will be evident from the foregoing 
discussion, granting of the petition will not affect the integrity of the assignment records. 



Petitioner submits that the right, title and interest which it possesses in the eight Lonza 
Patents has been clouded by the recordation of a Patent Security Agreement which incorrectly 
and improperly includes those patents. It is therefore respectfully requested that the record of 
that Agreement be expunged from the Assignment Records of the USPTO. 

The Commissioner is authorized to charge any fees required for consideration of this Petition 
to Deposit Account No. 09-0528 . 



, 2010 

Customer No. 26158 

WOMBLE CARLYLE SANDRIDGE & RICE, PLLC 

P. CX Box 7037 

Atlanta, Georgia 30357-0037 

(336) 721-3734 (Telephone) 

(336) 726-6062 (Facsimile) 



Conclusion 



Respectfully submitted, 




Registration No. 50, 1 86 
Stephen J. MacKenzie 
Registration No. 51,980 
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EXHIBIT A 
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LICENCE AGREEMENT 

between 
LONZA BIOLOGICS PLC 
and 

PHARMATHENE, INC. 
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day of 




THIS AGREEMENT is madethe 



2005 



BETWEEN 



LONZA BIOLOGiCS pLG 6f 228: Bath Road, SipUghv Be*shire SLi 4DX, England (hereinafter ; 
referred to as, "Biologies^ and 

RHARMATHENE, INC*, a Ptelaware. corporation, of 175 Admiral Cochrane Drive, Suite 101, •< 
Annapolis, Maryland 21401 (hsreifiafter referred to as -Li censee"}; 



A. Biologies is the proprietor of the. System and has the right to grant certain Intellectual 
Property rights in relation, thereto (all as tiereinafter defined) tj and 



& The UtenseewshestoM^ 

Of whjcrfj Bilpldgics fs the proprietor to Commercially exploit; ftie; Product <a$ hereinafter 
defineid); in the form hereunder. 

NOW THEREFORE .the patrties hereby agree as follows: 

1, Definitions • 

• '■"(■ 

1.1. j. -Affiliate* means any company, corporator liffifted liability company, partnership 



1 or other entity v^fch: directly or indirectly controls* is controlled by or is under 
common cotftrplv dtecfly or indirectly, with the relevant party to this, Agreement 
M Contrdi M means the owh^ship of ! more than fifty percent £50%) Of the issued 
share capital of the party In question or the legal power to direct or cause the 
direction of the general rpanagement and policies of the party in- question- 



WHEREAS 



B; 




1.3 "Competing Contract Manufacturer" shall mean any party who undertakes: or 
performs mdre than fifty percent (50%). of theif business, as a tfiiftd party j 
maaufactu^ antibodies and/or therapeutic protejns or any product 
of a similar nature to which thrs Agreement relates. 

1.4 "Effectjye Date 11 means the dkte first above v*/ritten, 

1:5 'f irst Commercial Sale* means, the date of the first sale pr pth.ec disposal of 

L 

Product for consideration by the Licensee* Pr ;ife:subiicensP6. 

1 .6 "Intelletctua! Property" means System KnowrHow and Patent Rights* 

t,? ! ^Kftpw-Wov^* means technical and. pther jnformiation, whether painted: or 
unpatented, including, but without prejudice to- the. generafity of the foregoing; 
ideas, .incepts, trade secret^ know-how;. ihveriHg«6 r dj^venes, state, fomfurtae^ 
specffi cations, processes,: procedures: for experiments and tests and pther 
protocols, results of experimentation and testing, fermentation and purification 
te^nitjUes arid assay pfptPcbjs, 

CS , M Net: Sallfnig Price" mean£ ! M -monies received by or bit beHaff of Licensee or its 
sufeiicehsee hereunder In respect of the salp of Product in: the Territory less the 
following: items t<? the extent that they ;arP paid or .allowed and included in the 
invoice price; whethef or not invoiced separately: 

; t&t normal: discounts actualfy granted, Including vwthcwjt: limitation, quantity,. . 
• tradpt cash an<J othPt discounts^ rpbgtps (including g pyernmpntal rebates) 

and chargerbacks; 

i&i amounts refitoded or credits allowed for Product; 

1&3 packaging;, fransp(^aBPn: gnd prepaid faience charges on shipments or 
:del^eries to customers; and 



1.6.4 taxes, tariffs, customs duties surcharges and; other governmental charges 
actually incurred and paid by Licensee or its sublicensee ttereunder in 
connection with the sale, exportation* importation! or delivery of Pr^uctpr 
other goods to: customers. 

tfppft any sale or other disposal of Product by or on behalf of Licensee or its 
subifceiisefe hereunder that is not a bona fide: amis length, transaction or in which 
tangible consideration is received that is not money or upon, any use of the 
Product for purposes wbich del not result in: a disposal of such Product in 
consideration of .sales revenue qustpm&ry in the^untiy of Use, such safe, other 
disposal or use shall be deemed t0 : constitute 9 :sg(e at . the then current maximum 
selling price in the cduntryiri which such sal&j other disposal: pr use occurs: 

For the avoidance of doubt, the supply of Product free of charge as commerdail 
sampiesi Or for Use In Olinicaf studies, or 'to third parties for evaluation purposes, 
shall not be included in Ms prpvisio® 

For the purposes of the: following seeterice, ^Obfpbihation ftoducf means any 
diagnostic or tberapetitte product; comprising Product and one or more other 
pharmaceutically active ingredient(s). In the event a* Product is sold as part of a 
Combination Product, the, Net Selling Price of the Prtiduct, for the purposes of 
determining royalty 'payments; sh$B be deteniiiined by multiplying the Net Selling 
Price of the Cptfto pr^uct; {as determined using; the Net Selling Price 
definition), during the apptfcable -royalty reporting period, by the fraction* A/A+B* 
where A is the average unit net sales price of the Product: in the applicable 
country' when sold; separately in finished form and B is the average unit Net 
Selling Rtfce in the: same country of the other pharmaceutic^ 
whefi sold ^paratety finished form, in each case during the applicable royalty 
reporting period or, if sales of both the Product, and the other pharmaceutically 
active ingredient' did not occur in; the same.= country in such period^ then in : the 
most recenj royal^ repprtihg period In which sales of both: occurred, provided that 
such "recent royalty reporting period? shall npt hgve been, more than; 24 months 
earlier. In the event that' sudh averse unit safe price cannot be determined for 
froth the product and the other phaitna^ffi^ity active ^redteni(s); induded in 
the Conabinatiort Product Net Selling Price for the purpose pf determining royailty 



payments shall, be calculated by multiplying the Net Selling Price of the 
Combination Product by the fraction of C/C+D where C is ihe fair market value of 
the: Pfpduct, arid P Is the fair market values of the other pharmiaceutiqally 5 active 
ingredfent($); included in the Combination Product Licensee shall make a 
reasonable determination of such: fair market Values for purposes of its: royalty 
reporting and payrnehte and sfcall advise Biologies of its; basis fbjf suph 
determination. Biologies shall: have the right to: review such Licensee 
determination; £rid $upportingi data with tespect to fair 'indlH^rv^Ue,. afuj tP notify 
Licensee if it disagrees with such determination; If Biologies does not agree with 
such determination, the parties shall! negotiate in good faith as to such respective 
fair market Valyes, and failing agreement the matter shall be referred: to an 
independent expert (acting as an expert and not. as an arbitrator) to; toe appointed 
by agreement between Bfologics arid th£ Licensee or, in ;the absence of 
agreement, by the President for the time being of the Association of the British 
Pharmaceutical Industry, The costs of such independent expert shall be borne 
equally between Biologies apid the Licensee, the decision of such indepfcndeftt 
* epfRert shall be in writing, 3nd> save for manifest error on the face of the decision, 
shall be binding on both Biologies and the Licensee. 

.9 • "Patent Rights: ,: means: the patents and applications, short particulars of which are 
set out in Schedule 1 hereto, arid alt patents a rid applications thereof Of any kind 
throughotit the world whether national, or regional; including but without prejudice 
to, the generality of the foregoing, author certificates; inventor certificates; 
■ itriprovement 1 patents, Lititity certrfigates arid models arid ^rt(ftcates : of addition* 
and including any divisions, renewals^ corttinuations >: continuations in: part* 
reissues, jSaitent: disclosures, improvements arid.e&efi^dns of reissue thereof; 
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11 *StrdegiG Partner" means a party with Whom pcerisee has- entered into :a 
;con^dtua( relationship,: to identic a therapeutic target ^collaborate in the 



performance of research and development of a Product pr a product of which: the 
Strategic: Partner is the Proprietor, in no event may any : entity that is primarily a: 
Competing Contract Manufacturer be deemed a Strategic Partner for the 
purposes of this Agreement. For the purposes of this Agreement, shall 
be one such Strategic Partner of LicenseeL 



1.12 




1.13 ''System Kfibw-HQW n means Know-How relating &r£dly; of indirect^ to tbe 
System Known to Biologies from time to time, of which Biologies is the proprietor, 

114 'Territory'* means World-wide, 

i 

115 "Vaiid Claim"' means art existing; unexpired claim wiihirt the- Patent Rights 
. (including ariy re-is$ue<i and Mn^ptred patents) 1 whioh has mi bee!* held 
... unenforceable or Invalid by the decision of a cowrf or ©fhef gbveenmeotaii agency 

bfconripeteht^ or ^appealed Wtihin the top allowed lor 

appeal or been discerned, abandoned; or sallied* and: whMi has not fceen 
admitted to be invalid Or unenforceable IbrocQh reissue or dtsclatmer o* 



116 




2. Stibplv :of the System ahd System Know-How 
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2.1 Biologies acknowledges and agrees that (i) Biologies; and; ^J^^tave 1: 
previously entered into: that certain Research Evaluati on Agreement datedJune 
1, 1996, as amended, pursuant to which^^J||| has used the System to 
develop and make Product- (ii) upon signature -of thfe Agreement,; Licensee: will be 
permitted to receive from m^ertairif elements of the: System, Product and 
the System Know-How; : and '(Hi). Licensee does; npt havej arity requirement a§ -*f i 
the Effective Date; to receive the System from Biologies; Licensee shall not be 
pe^itted to receiye from HflH^ny of the elements of the System without the 
prior written 1 consent of Biologies, ;$uch con$ent not to be unreasonably withheld • 
or delayed. 

2.2 Licensee shall use the System only in; the expression of Product fey insertion, of 
gehefs). coding for Prodiisctfs) into the Systenf > and shad not use, cause the use of 
or permit to be used the System for any purpose not directly authorised by this. 
Agreement. 

3. Ownership of Property and intellectual Property 



3<1 , It is; hereby acknowledged and; agreed thai : as : between the parties any 60 all 
property and intellectual Property ir\lhe System is vested jn Biologies; 

3.2 The provisions Of this CJau$e 3 §ha1f survive termination: of this Agreement. 



4. Licences 

4.1 BiCJlogics hereby grants to Licensee a w6r)d-\wide htin-exclusiVe licence: (with the 
right to sublicense, subject to Clause 4.3 below); under the System Know-How 
andvPatent Rights, fo use, develop, manufacture, 'have manufactured* market;, sell; 
| Cff^fbfssH^ di&nl3^ 

4 2 Save as: expressly provided: by Clause 2.2 above, the Licensee hereby 
undertakes not to make any mpdifrcalipns of adaptations to the System during the 
subsistence of this Agreement 

4,3 Subject to the provisions of this Clause 4,3, Licensee shall be entitled: to grant a 
sublicence to the rights granted by Clause 4.1'to any one or more: third parties for 
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the purposes of any such third party producing Product for Licensee* or in 
conjunction with the graMing of rights: iih or to Product to. a Strati^ib Partner or 
other third party, provided always; 

4.3.1 Licensee shall ensure such sub)jceri§ee-s: Use of th^ System and the 
Intellectual Property Is undertaken solely for the purpose of establishing a 
foanufabturing process for Product, or producing Product for Licensee, 6r 
for use* development, manufacture, having manufactured, marketing,, 
selling, offering for safe, distributing, importing and. exporting Product in 
the Territory as a sublicensee of Licensee; and 

4.3.2 the sublicensee shall not, by virtue of this Agreement be granted any 
right or Ifc^hcei either express or jmplijeHdj, under any patent of proprietary 
right 5 vested in Bijbiogtcs or olhero/ise* to use the System, the;; Irteltedual 
Property or the Product other than for the j$urpo$es of 'dause 4.3L1 arid 
Licensee agrees to ensure that suck sublicensee shall not assign; 
transfer, further- Sublicense br otherwise make over the- benefit ;oc the 
biirdeh: pf the rights g ranted! tb it ; pUreli$nt fo this Ag^pieht except: in 
conjunction with a license to sell Product; and 

4.3.3 Any sublicence granted; shall be expressly subject and ^bordiiiatie to the 
terms of this Agreement, and if shall be licensee's responsibility to ensure 
the: strfct adh^flce, by arty $#lic0nsee hereunder tb the terms and 
conditions of thls Agneemen^ and, 

4^3.4 Pnor to the ;g rant of any Sublicence pursuant to this Clause 4 Licensee 
sfhalj obtain; the written; consent of Biologies {such consent not to be 
unreasonably withheld or delayed), to the grant of such sublicence; 
Biotogibs shall haive; the; feurden of establishing that the wfthhbidrng of 
<?prisent is not treasonable It shall be unreasonable to with hold! consent 
because tbei^ublicettse Is Seeing granted to a competitor bf Bibtogics or its 
Affiliate: br any of th$rr respective: licensees. Biologies hereby consents to 
the granting of a sublicense hereunder to|HH 

% on a country-by-country basts, any granted patents that form part of the Patent 
Rights (Including any re-issued patents: and unexpired patents), subsequently. 



expire or' hb longer coritiain a: Valid Cfairtl such Paferit Rights shalli automatically 
fail outside th© scgp^of this Ajgreerpent and: the pr6vi$fghs of QjaO$es 4.1 to 4.3 
shall ottty apply) with r&spect to grraritedf patents, to those granted: patents, which 
contain a Valid Claim and. form pari of the Patents Rights, for as long as those 
granted patents remain in force, 

4.5 Notwithstanding! clause 4.4 >: oh a cbuntry-by-country basis, Where no Valid Clairtfe 
within the Patent Rights remain in force, the provisions of Clauses 4.1 to 4L3 shall 
only apply for as long as the System Know-How remains seaet arid substantial: 

5. Payments 
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7*1 Biologies gives no repr^sentatfgn or warranty that the Patent Rights will be valid 
nor that the exercise of the rights granted, to licensee; hereunder wilt not infringe 
| other pateht rights pi? Ihte|ledOat property fights vested: ih; Biologies or any third 
party, 

7.2 Biologies warrants that (?) the patenfe inrfudjed in the Patent Rights are the only 
patents thsit must be licensed in order to use the System, and (b): it has 1 not 
received any suit 6? claim ialleging that the; IntieHectual Property hfrihgesi the 
ihte|ecti|al property rights of a; third party. 
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7.3 The Licensee hereby acknowledges thai in order fo expfpit the rights contained; 1 
herein, other than the fight to use the System,- the Licensee may require licences 
cinder Bibfdgics patent rig ht& other than thdsiei herein licenced ot tihder' third party 
patent rights (including those vested in Affiliates of Biologies) that may be 
infringed! by the use by the Licensee of the rights licensed herefri and it is hereby 
agreed that it shall: be the Licensee's responsibility tp satisfy itself as to the need: { 
for such licences and if necessary: to obtain such licences, No licence is granted 
save as expressly provided herein arid no licence! in additipri : thereto shall be 
deemed to have arisen or be implied by way of estoppel or otherwise* 

7.4 Eaph Party nn<Jemnifytng Part/) shalj indemnify add; hold hartnless the *tfher 
Party (Indemnified Party") and its; officers; servants: arid agents at all; times in 
respect; of any arid ailipsses, damages, cp fcfe a rid expenses suffeirgd bFtricUrred 
as a result of any contractual^ tortious or other claims or proceedings by third 
parties against indemnified Party arising; out of the; Indemnifying* Party's breach of 
this ^gteement iftdyding ; bire&ch of f^reseriiations arid warranties, violation of 

1 applicable; few, riegfjjgence or y«lfulmfecpr>dupt> 

7.5 With respect to product liability xfairjvs. or prpce^hgs,, the follpwirigi shall; apply; 
, (a) Except to the extent provided in (b) below; Licensee sfeall iridemnify and! hold 

harmless Biologies and its officers, servants and agents at alf times in respect of 
any and all losses, damages, costs; and; expenses suffered pr incutfed as a :resiift 
of any tortious: claims on proceedings of death or bodily injury tefatjiig to the 
Product, and (b) Biojogics shall Indemnify and field Haffritess Uprises arid its; 
officers; servants and; agents at all times in respect of any arid ail losses, 
damages, costs and expenses suffered of iricurred as a result Of any tortious 
claiiris or proceedings of death or bodily injury relating tp the Product to the exteht 
such claims or proceedings result from defects in the System* or from Biologies: 
breadipfthrs Agreement. 

7.6 With respect: to indemnifiGatibn under clauses 7& and 7.5, the Ihdetoriifed Party 
shall be defended at the Indemnifying Party's sbfie expanse by cpurisel selected^ 
by Indemnifying Party and reasonably acceptable to the Indemnified Party* 
prodded that the Indemnified Party may, at its own expanse, atso; be represpfrtect 
by counsel of fts own. chTCsiol^ Thet Jhd^nr&inf Paiiy sf^aH; have the spje rTght 
to oontept the defense: of atiy suoh oteim or action, 
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The Indemnifying Party's indemnification shall not apply to the extent ithat any 
iosses lre determined by final Judgment to be atfribu$ble to the act or omission of 
the \ nd em nrfiied .Party*. 

the indemnH^ng part/ may settle any such; claim,, denjand, action of other } 
proceeding or otherwise consent to an adverse judgment; (a) with prior written 
notice to the: Indemnified Party but without the consent of the fndemrtified Party 
Where the only liability to the Indemnified Party^ is; the payment of money and the < 
Indemnifying Party makes; ^uch payment, or' (b) in all other cases,, only with the 
prior written : consent of the indemnified Party, such <#risent riot to be 
unreasonably withheld. 

The Indemnified Party shall notify the Indemnifying Party promptly of any claim; 
demand^ action or other proceeding. under clauses. 7.4 or 7.5 and shall 1 reasonably 
cooperate with ajl reasonable requests of the Indemnifying Party with respect 
* thereto. 

v The Indemnified Party may not settle any such dalm, demand, action of other 
. proceeding Or otherwise consent to an adverse judgment in any such action or 

other proceeding or* make any aefrnission: as to. liability or fault without the express 

written ^permission of the Indemnifying Party* 

77 | Any condition or warranty other thjpfh those relating to title which might otherwises 
be implied or incorporated within; this Agreement, by reasonof statute or common 
law or otherwise is hereby expreissly excluded. 

7.8 The terms of this Clause 7 shall survive termination of. the- Agreement for 
j whatever reason. 

8. Confidentiality 

8.1 Licensee expressly acknowledges that the System and any Know-How with which 
ft is supplied by Biologies pursuant to this Agreement is supplied in circumstances 
imparting an obligation of CTnf derioe arid Ucensee agrees to keep su$i l^dw 
How and System secret and confidential ami to respect Biologies' proprietary 
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rights therein and to use the same for the sole* purpose of this Agreement and not : 
during the period of this Agreement or at any time for any reason whatsoever to: 
disclose or permit to fee disclosed such Knpw How of System fd any third party 
other than its sublicensee hereunder for use in accordance with the terms of this 
Agreement and under an obligation of confidentiality essentially the same as that 
$et:forth in Clause 8, \ 

8.2 Notwithstanding anything else to the contrary, Where Licensee and/or its 
sublicensees are: required by written demand from governmental agencies and 
regulatory authorities to disclose certain elements' of the System to such 
governmental agencies, and regulatory authorities of where Licensee and/or its 
sublicensee is required to; disclose elements of the* System to government 
agencies or r^ulatory authorities 5 in connection With reseatehinjg aridfeir 
developing and/or manufacturing and/or marketing and/or seeing Product, 
Licensee and its sublicensees shall have the right to: maRe: such disclosure 
provided that Licensee dr its sublicensees seek confidential treatment fhereol 

* Licensee shall inform Biotogics of any such demand from governmental' agencies 
and regulatory authorities within three (3) business days. 

8.3 ^ Both parties undertake and agree not to at any time for any reason whatsoever 

disclose or permit to be disclosed to any third party or otherwise make use of or 
permit to: be made use of ahy trade secrets or confidential information: of 
materials relating to the* business: affairs) or finances of the other of of any 
suppliers, agents, distributors, licensees or other customers df the other wfirieh 
comes into their possession pursuant to this Agreement 

8.4 The obligations of confidence referred to in this CI ause 8 shall not extend; to: any 
information or material which the receiving party demonstrates; 

' 8,4.1 is or shall; become generally available to the public otherwise than by 
reason of a breach by the recipient party of such information of the 
provision© of this Clause 8; 

8A2 is known to the recipient party of such information and at ife fnee 
disposal prior to its receipt from the other; 
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8.4,3. is subsequently disclosed to the recipient party without obligations of 
confidence by a third party owing no- such obligation of confidentiality to 
the disclosing party; and 



8.4.4 Bioiogics or Licensee may be required to disclose to a government 
agency for the purpose of any statutory; regulatory or similar legislative ; 
requirement applicable to the production of Product or to meet the 
requirements of any Stock Exchange to which the parties may be subject 
but only to the extent such disclosure is required j: and subject; to * 
obligations of secrecy wherever possible; and 

8.4L5 can be demonstrated, by competent written evidence as having been 
independently developed by the recipient of the: Information in question 
without access to or use or knowledge of the infoniiatioh of the disclosing 
party. 

8,5 ! The obligations pf both, parties under this Clause & -sftail: survive the expiry or 
tennin#on of Ms Agreement for whatever reason until such time as the relevant 
v information satisfies the conditions of clause 8,4;li above. 

9. Intellectual Property Enforcement 

9, 1 Bioiogics hereby undertakes and agrees that at its pwn wst and expense it will: 

9.1.1 prosecute or procure prosecution of such of : the Patent Mgfrts which are 
patent applications diligently so as to secure the best commercial 
a<jyantage obtainable, as determined by Biologies? iirt its cditimerciaily 
reasonable discretion, and will pursue, as determined by Biologies in fts 
commercially reasonable discretion, all necessary actions against! any 
third party that Bioiogics reasonably believes is infnhgWgi 
misapprppriating or violating any Intellectual Property; and 

9.1 X pay on procure payment of all renewal fees lin respect of the Patent Rig hts 
valid and subsisting for the full term thereof and in particular will procure 
such renewal <$ the: f^istraion's thereof a*s foay; be necessary from time 
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to time so far as it is reasonable fo do sa with particular reference to 
commercial: considerations. 

9.2 Licensee shall promptly notify Biologies in writing of any- infringement or 

improper or unlawful use of bt of any challenge to the validity of the Patent 
Rights and/or System Know-How. Biologies undertakes and agrees to 

if 

take all: such steps and proceedings and to do all other ads and things ais 
may in Biologies* sole discretion be necessary to restrain any ?ycW 
infringement or improper or unlawful use or to defend such challenge to 
validity and Licensee shall permit Biologies to have the sole conduct of 
any such steps and proceedings including the right to settle them whether 
or not Licensee: ;is a party to them. Licensee shall have the: right at its own 
cost and for Its pwri benefit to initiate, prosecute arid cbntrbl the 
enforcement, of the Patent; Rights; against infringement by a Third, Party in 
the Territory if all of the following conditions are fulfilled; (a) the product 
manuifa<^ured trough ft© infringing activity is a competing product :tp the 
* Product,, (b) [Biologies, has not granted: rights to thW parties Which prevent 

fiipio^tcs from gfs^ngi such a right ia erifbfde to Licensee, arid (c) 
Biologiqs does not initiate proceedings within sixty ($Q) days of being 
requested to do so by Lfcensee, 



1:0. Term and Tenrninatiori 



10.1; 




10;2 ' Licensee may terminate ithis Agreement by giving sixty (60) days notice in writing 
to Biologies. 

1Q..3 Either Biologies or ' Licensee may terminate this Agreement forthwith by notice in 
writing to the other upon the occurrence of arty of theiolldwlng events; 
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|; 1 0.3,1 if the other commits a material breach of this Agreement which in the case 

of a breach capable of remedy shaH not have been remedied within- thirty 



|: (30) days of Qie receipt by the other of a notice identifying the breach- and 

requiring its remedy with it being understood that a payment breach shall 



lr 
I 



be curable by making the payment within such thirty (3D) day period. 



10.3.2 if the other enters into compulsory or voluntary liquidation! (other than for 
| the purpose of effecting a reconstruction of arttalg^atioh in such manner 

that the. company resulting from such reconstruction or amalgam<atjc>n if -at ■ 
different legal entity shall agree to be bound by and assume the 
obiig ations of the relevant party under this Agreement) or compounds with 
or convenes a meeting ;of Its creditors or has; a receiver appointed over alt 
or any part of its assets or takes or suffers any similar action: in 
consequence of a debt or ceases for any reason to carry on business! 

it 

10.4 If at: any tfate during; this Agreement Licensee knowingly, directly or indIrecHyi ; 



t. 



opposes or assists any thircf party to oppose the grant of letters patent or any 
patent application Within any of the Patent Rights or disputes or knowingly; 
directly or indirectly, assists any third party to dispute the vafidity of any patent 
^ wHhftj; any of the Patent Rights; or any of the claims thereof Biologies shall be 
entitled at any time thereafter to terminate all or any pf the licences granted 
hereunder forthwith by notice to Licensee. 

1 0.5 j If thiis Agreement iMermlnated for any re-sort > other than $y Ucehsee pursuant ;t6 

Clause 10.3.1, any and alt licences granted hereunder shall termertate with effect 
from the date of termination: and Licensee shall destroy all Vectors, Cell Lines aLnd 
Product forthwith and shall certify such destruction Immediately thereafter in 
writing to Biologies. 

10.6 Termination for whatever reason or expiration of this Agreement shall not affect; 
the accrued rights of the parties arising in any way out of this Agreement as atth& 
date of terminators T^e right to recover damages against the other and the 
provisions of clauses 10,3, 10.6, 19.7, 10.8 arrcf ;aill provisions which are 
expressed to survive this Agreement shall remain in full force and effect 
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' 10.7 in: the event that Licensee's licenses tinder tjhjs Agreement are terminated with, 
respect id one or more countries, and a sublicense has been granted under this 
Agreement under any such liceihse with respect to Product in any such country, 
then Biologies agrees to grant to each such sublicensee (other than an Affiliate of 
Licensee) a direct license to each such sublicensee under the. terms and 
c^ditigns bfifti§Agi^ment, 

10.13 Notwithstanding anything herein to the contrary;, in the event of any tentiination or 
expiration of the term: of this Agreement, Licensee shalf have the right to use or 
sell Products on hand on the date of such termination or expiration and to: 
complete Prqdujcte }ri the process: of manufacture at the time of s&ch teiffilhatlbh: 
or expiration and use or sell fee: same, provided that Licensee' shall submit the 
applicable royalty report, along toith the royalty payments required by this 
Agreement.; 

11 Assignment 

I 

It 11 Save as expressly provided by Clause 4* neither party shall be entitled to assign, 
transfer, charge or in any way rtiake'oyei- the benefit and/or the burden of this 
Agreement without the prior written consent of the other which consent: shall not 
be unreasonably withheld or delayed, save that either party shall be entitled 
without the prior wfftten consent of the other party to assign, transfer, charge, 
subcontract, deal wjtte or in any other manner make oyer the: benefit and/or 
.burden of this Agf eemeht to ah Affiliate or to any 50/50 |dhf vehtute company of 
Which Biologies or License as the case may be, is the beneficial: owner of fifty 
percent (50%) of the issued share capital thereof or to any company with which 
that party may merge or consolidate or to any comparty to ^fch that jparty nriay 
transfer substantially all of its assets that relate to the business to which; this 
, Agreement is direded. Mo assignment shall be valid ilhtess the assignee agrees 
1 to be bpurid by the terms and conditions of this Agre^ent. Biologies agrees not 
to assign: or transfer the Patent Rights and/or the System KnoV^HoV* to afty 
person or Entity without such person or entity agreeing that such P&ent Rights 
andfor the System ^gw-How are subject: to the terms and conditions: of this 
Agreement 
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1 *L2 This Agreement shall be binding upon the successors and assigns of the parties 
and the name of a party appearing herein shall be deemed to include the names 
of its successors and assigns provided always that rtbthihg herein stall permit 
any assignment by either party except as expressly provided herein, 

12. Governing Law and Jurisdiction 

i 

12.1 The validity, cbhstiiictidn and performance pf this Agreement shall be governed 
by English Isiwto the jurisdiction of whose courts the parties hereto submit. 

12.2 Either party shall have the right ta take proceedings in any mother jurisdictidn for 
the purposes: of enforcing; a judgement or order obtained: from the Court m 
England, 

13. Force Majeure 

■i 

Neither party shall 1 be in breach: of this Agreement if there is any total: or partial failure of 
performance by it of its duties: and obligations under this Agreement occasioned by any 
act: s :qf God, including without Brtrftatton,. fire* act of government or state, war, civil 
con?)Tiotion^ Insurrection, embargo* epidemic, terrorism or earthquake, prevention from or 
hindrance in obtaining any* raw jhaterpais; energy or other supplies,, labour disputes of 
whatever nature and any other reason beyond the control of either party . If either party fe 
unable to perform its duties arid obligations under this Agreement as a dired result of fte 
effec| of one of the reasons set put [ft this Qlbuse 13 sucfe party sfiaiff gjye Written notice 
toi the other of such inability stating the reason in question. The operation of this 
Agreement shall be .suspended during the period (and only during the period); in which 
the reason continues. Forthwith upon the reason ceasing to exist $h^ party relying upon 
it shall give written notice, to the other of this fact If the reason continues, for a period of 
more, than ninety (90) days arid substantially affects the tttitHtjerdaT basfs of this 
Agreement the. party not claiming under this Clause 13 shall have the right to terminate 
this: Agreement by giving written notice of such termination to the other party. 

14. Hteaalitv 

14A any prQvisipn or term of this Agr^ment or any part; thereof shall become at be 
declared Ulsgak invalid or unenforceable for any reason whatsoever including! but 
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without (imitation fay reason xrf the provisions of any legislation: or other provisions: 
having the force of taw or by mason of any decision of any Court br other body Or 
authority haying jurisdiction over the parties hereto or this Agreement ipcludftg 
theEC Commission or the European Court of Justice: 

(i): such prpvfeiort shall, so far as it is illegal, invalid or unenforceable, be 
given no effect by the Parties and shell bet deemed #ot.to ^be included in ; 

i: 

this Agreement; 

(li) the other provisions of this Agreement shall be Parties as if 

§yqh provision Was hot included thereini and 
(iii) the Parties agree to negotiate in good faith to amend such provision to the 

extent possible for incorporation herein in such reasonable manner as 

most closely achieves the intention: of the Parties without rending such 

pncMsioh inyalidiOr unenforceable. 

15. Miscellaneous 

15, 1 ! THis Agreement embodies and sets forth the entire agreement and understanding 
of the parties and supersedes all priproral and written agreements, understanding 
or arrangements relating to the subject matter of this Agreement, Neither party 
shalf be entitled to rely on any agreement, understanding or arrangement which is 

r 

not expressly set forth iii this Agreement, 

15.2 This Agreement shall not be amended, modified, vaiied or supplemented except 
in writing signed by duly authorised : representatives of the parties, 

15; 3 No failure or delay dh- the part of either £arty< hereto to exercise any right or 
remedy under this Agreement shay be construed or operated as a waiver thereof 
nor shall any single; or partial exercise of any right or remedy under this 
h Agreement preclude the exercise of any ether right or remedy of preclude the 
' further exercise of such right or remedy as the case maiy bei The: rights and 
remedies provided in tht$ Agreement :are wimufatr/e and are not exdlisive of any 
rights or remedies provided by ilaw: 

15.4 Except as: required by law, the text $tf any press ref^^: pr other communicafiori 
to be published by pr in the media whether of a scientific: nature pr otherwise and 
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concerning thiis Aiare©merit shall requirethe prior written approval of Biologies and 
Licensee. 

15.5 Each of. the parties thereto shall be responsible for its respective legal and other 
costs ihcurredijn relation to the preparation of Wis Agreement. 

1&6 the parties to this Agreement do not intend that any term; hereof should be 
enforceable by virtue of the Contracts (Rights of Third: Parties): Act 1999; or by 
any cither statute or common-law principle, by any person who fe not a party td > 
this Agreement. 

16. Notice 

16.1 Any notice or other document to be gjverv ut^der this Agreement: shall be in writing 
and shall fee deemed to have been duly given ft left at or sent by registered post 
or by a reputable overnight courier to a party or delivered in person to a party at 
1 the address set out below for such party or suctr other address as the party may 
from fere; to time designate by written notice to the qther(s): 

v Address of BiblbgifcS 

Ldoza Biologies plpi 228 Bath Road, $16ygh, Berkshire SL1 4DX 

Facsimile: 01753 777001 

For the attentibn of the Head of Legal Services 

i 

Address of Licensee 
PhfrtfiAthene^lric, 

175 Admiral Cochrane Drive* Suite 101 
Annapolis,. Maryland 21401 
i Fbrthe atteiition of C60 

Ifirjfc All such notices and ddajfrbents shall be in the English languajge. Any such 
ribtfce or other document shall be deemed to: have been received by the 
addressee seven (7) working days following the date of dispatch of the notice or 
btlter document by post or, Wherfe tee notice or ether document is sent by hand. 
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at the time of such delivery . To prove' the giving of a notice or other document rt 
shall be sapient tb show that it was despatched. 



17,. Interpretation 

17,1 The headings in this Agreement ;are inserted only for convenience and : shall, not 
affect the construction hereof; 

1 72 Where appropriate words denoting a singular number only shall include the plural 
and vice yers^ 

17.3 Reference to any statute or statutory provision includes a reference to the statute 



or statutory prpyisipn as from time to timeameiid^ or re-enacted. 



AS WITNESS the hands of the du^ Authorised representatives of the parties hereto 



Sfgned for and on behalf of. 
LONZA BIQLOGIGS PLC 





Signed for and on behalf of 
PftamiAttene, inc. 




VF Bg^ness P^eldprhent & Strategic Planning 
August 22; 2005 
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SCHEDULE 1 



PATENT RIGHT S 



Biologies Ref: : 
Priority Dates: 



Inventors: 



LBP07 (formerly known as PA93) 
01.04,85 and 03.09,85= 

transformed! Myeloma Celi- Line, and a Process for fte Expression of a 
Gene Coding for a Eukaryotic Polypeptide employing same 
John Henry Kenten 
Michael Alan Boss 



Territory, 

Australia 

Bulgaria 

Canada 

Europe 

RUssja: 

United Kingdom 
USACcontill) 



Patent Application 
or *' Patent Number 

*584417 

*601Q7 

*1 3151 20 

^16846 

*2079553 

♦2183662 

*5981216 



Patent Expiry Data 



01,04.06 
01,04.06 
15.06.10 
01.04.06 
01.04.06 
01.04,06 
09.11.16 



i 

+ includes Austria, Belgium* France, Germany, Italy, Luxembourg, Netherlands, Sweden and 
Switzerland. 

j 
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Celltech Ref. No: 

Subjtect Matter: 
gene 

Title- 



Origin: 

Kegisfefjsd Gwrten 
igeneffcial; Owner: 

Priority ApplWtiqn D^fe: 
ferfie^ Publication Date/No; 



PA 1 08 

Expression systems containing a glutamine synthetase 



Recombinant DNA Sequences; Vectors containing 
them and method for the use thereof 

Celltech/Uhiversity of Glasgow joint invention 
Celttefch LimitedAJniyersity of Glasgovy 
Ctelltech R&D Limited/University of Glasgow 



23rd; January 1966 

30th July 10S7/WO87/O4462 



Territory 


Application Date 


Abolication No. 


Patent No. 


ExoirvDate 


Australia 


2301187 


68935/87 


599081 


23.01.07 


Canada 


23-0187 


528011 


1338901 


11.02.14 


*Eurppe . 


:2?.0li87 


87900856.3 


0256055 


23.01.07 


Japan 


23.0187 


500891/87 


7Q32712 


23.01.07 


USA 


23.01:87 


07/595733 


5122464 


16.06'09 


USA (divisional) 


23.01.87 


08/302241 


5770359 


16.06,09 


USA (divisional) 


23.01(87 


08/476567 


5827739 


16.06,09 



I 

*inc|gdes: Austria^Belgiuriri, -f fance; : Germany,: Italy, UechtenStelh, Luxembourg, Netherlands* 
Sweden, Switzerland, tinted Kingdom 
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Biologies Ref: LJBP09 (formerly known asPA 140) 

Priority Date: 23,07.87 

Title: Recombinant DNA Prodiictfamd Processes using it 

Inventors: Christopher Rpbert Bebfifngton 



Territory 

Europe+ 
Japan. 
USA(contll) 
USA (divisional): 



Ratent Application 
or * Patent Number 

*323997 
'2505268 
*5591639 
*5658759t 



Patent Expiry Date 



22,07.08 
22.07.D8 
07,01.14 
19.08.14 



if; 

+ includes Austria; Belgium, France, Germany,; Italy> Luxembourg^ INethertands, Sweden, 
Switzerland and United Kingdom 
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Biologies Ref: LBP1 0 (fbimeriy known as PA 1;77) 
Priority Date: 18.04.88 

Title; Re^rhbihant OKA Methods, Vectors arid Host Ceife 

Inventors: Christopher Robert Bebbington 

Geoffrey- Thomas Yarrantbri - 



Territory 



Patent Application^ 
or f Patent Number 



Patent Expiry Date 



Australia 
Canada 
Surqpe+ ' 
Japan 

USA (cont:|): 
iUSAfcontjj) 



*624616 

M338891 

*33884i' 

*2O0738O 

*5879936: 

*589i693 ; 



1i8.04.09 
04.02.14 
1104,09 
18.04.09 
09.03:16 

Off.o^is 



irAjaude&AMslfla, Be1gium n Rraftce,. Germany, Greece, Italy, Luxerribourgi Netherlands, 
Spain, Sweden. Switzerland and United Kingdom 
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EXHIBIT B 



PATENT SECURITY AGREEMENT 



This PATENT SECURITY AGREEMENT (this " Agreement "), dated as of May 5, 2006, 
is made between PharmAthene, Inc., a Delaware corporation (the " Company "), and MPM 
Bio Ventures III-QP, L.P., as administrative agent (together with its successor(s) thereto in such 
capacity, the " Administrative Agent ") for each of the Secured Parties. 

WITNESSETH: 

WHEREAS, the Company, the Administrative Agent and certain Purchasers are parties 
to a Note Purchase Agreement, dated as of May 5, 2006 (as in effect from time to time, the 
" Note Purchase Agreement "); 

WHEREAS, in connection with the Note Purchase Agreement, the Company has 
executed and delivered a Security Agreement, dated as of May 5, 2006 (as in effect from time 
to time, the " Security Agreement "); 

WHEREAS, pursuant to the Security Agreement, the Company is required to execute 
and deliver this Agreement and to grant to the Administrative Agent a continuing security 
interest in all of the Patent Collateral (as defined below) to secure all Secured Obligations; and 

WHEREAS, the Company has duly authorized the execution, delivery and performance 
of this Agreement; and 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, and in order to induce the Purchasers to enter into the Note 
Purchase Agreement, the Company agrees, for the benefit of each Secured Party, as follows; 

Section 1 . Definitions . Unless otherwise defined herein or the context otherwise 
requires, terms used in this Agreement, including its preamble and recitals, have the meanings 
provided in the Security Agreement. 

Section 2. Grant of Security Interest . The Company hereby assigns, pledges, 
hypothecates, charges, mortgages, delivers, and transfers to the Administrative Agent, for the 
benefit of the Secured Parties, and hereby grants to the Administrative Agent, for the benefit of 
the Secured Parties, a continuing security interest in all of the following property, whether now 
or hereafter existing or acquired by the Company (the "Patent Collateral "): 

(a) all of its letters patent and applications for letters patent throughout the 
world, including all patent applications in preparation for filing and each patent and 
patent application referred to in Item A of Schedule I attached hereto; 

(b) all reissues, divisions, continuations, continuations-in-part, extensions, 
renewals and reexaminations of any of the items described in clause(a) : 



PATENT 
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(c) all of its patent licenses, including each patent license referred to in 
Item B of Schedule I attached hereto; and 

(d) all proceeds of, and rights associated with, the foregoing (including 
license royalties and proceeds of infringement suits), the right to sue third parties for 
past, present or future infringements of any patent or patent application, and for breach 
or enforcement of any patent license. 

Notwithstanding the foregoing, "Patent Collateral" shall not include any general intangibles or 
other rights arising under any contracts, instruments, licenses or other documents relating to any 
of the foregoing Patent Collateral as to which the grant of a security interest would (i) constitute 
a violation of a valid and effective restriction in favor of a third party on such grant, unless and 
until any required consents shall have been obtained or (ii) give any other party to such contract, 
instrument, license or other document the right to terminate its obligations thereunder pursuant 
to any valid and effective provision thereof. 

Section 3. Security Agreement . This Agreement has been executed and delivered by the 
Company for the purpose of registering the security interest of the Administrative Agent in the 
Patent Collateral with the United States Patent and Trademark Office and corresponding offices 
in other countries of the world. The security interest granted hereby has been granted as a 
supplement to, and not in limitation of, the security interest granted to the Administrative Agent 
for the benefit of the Secured Parties under the Security Agreement. The Security Agreement 
(and all rights and remedies of the Administrative Agent and each Secured Party thereunder) 
shall remain in full force and effect in accordance with its terms. 

Section 4. Acknowledgment The Company does hereby further acknowledge and affirm 
that the rights and remedies of the Administrative Agent with respect to the security interest in 
the Patent Collateral granted hereby are more fully set forth in the Security Agreement, the 
terms and provisions of which (including the remedies provided for therein) are incorporated 
by reference herein as if fully set forth herein. 

Section 5. Counterparts . This Agreement may be executed by the parties hereto in 
several counterparts, each of which shall be deemed to be an original and all of which shall 
constitute together but one and the same agreement. 
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IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to be 
duly executed and delivered by its officer thereunto duly authorized as of the date first above 
written. 



PHARMATHENE, INC. 




Name; David P. Wright 

Title: Chief Executive Officer and President 



APMINIST^TIVBAqBNT; 

MPM BIO VENTURES M-QP, LP. 

By; MPM Bio Ventures HI OP, LP., its General Partner 
By: MPM BioVentures III LLC, its General Partner 



Byu 



Name: Ansbert Gadicko 
Title; Manager 
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IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to be 
duly executed and delivered by its officer thereunto duly authorized as of the date first above 
written. 

PHARMATHENE, INC. 



By: 

Name: 
Title: 



ADMINISTRATIVE AGENT: 
MPM BIOVENTURES IH-QP, L.P. 

By: MPM Bio Ventures III GP, L.P., its General Partner 
By: MPM Bio Ventures TU LLC, its General Partner 



Name: Ansbert Gadicke 
Title: Manager 
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SCHEDULE I - PATENTS 

(including exclusive and non-exclusive licenses) 

US PATENTS. PATENT RIGHTS AND PATENT APPLICATIONS : 

Patents and patent applications for which PharmAthene has been granted a license from 
Exeter Life Sciences Inc. pursuant to a Patent License Agreement dated March 8, 2005: 

Issued Granted Patents: 



Patent No. 


Issue/Grant Date 


Comments 


6,252,133 


6/26/2001 


At Board of Patent 

nuu&CUa cUXvl 

Interferences - may 

hi* invnlwri in 

V*J lllYUlYvU ill 

interference (see 
below) 


6,525,243 


2/25/2003 


At Board of Patent 
Appeals and 
Interferences - may 
be involved in 
interference (see 
below) 


6,147,276 


11/14/2000 
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SCHEDULE I - PATENTS (CONTINUED) 



Pending Applications: 



App. No. 


Pub No. 


Pub. Date 


09/989,125 


2002-0056149 
Al 


05/09/2002 


09/989,128 


2002-0124277 
Al 


09/05/2002 


09/989,126 


2002-0112254 
Al 


08/1 5/2002 -USPTO 
website indicates 
favorable decision by 
Board of Patent Appeals 
and Interferences issued 
2/1 1/05 in interference. 


09/973,701 


2003-0037352 
Al 


02/20/2003 - 
ABANDONED 


10/190,617 


2003-0101468 
Al 


05/29/2003 


10/234,854 


2003-0106081 
Al 


06/05/2003 



Patents and patent applications for which Pharm Athene has been granted a license from 
Lonza Biologies PLC* pursuant to a License Agreement dated August 22, 2005: 



Issued Granted Patents: 



Patent No. 


Expiration Date 


5981216 


11/9/2016 


5122464 


06/16/2009 


5770359 


06/23/2015 


5827739 


10/27/2015 


5591639 


01/07/2014 


5658759 


08/19/2014 



2 
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SCHEDULE I PATENTS (CONTINUED) 



Patent No, 


Expiration Date 


*?0 / 77JO 




5891693 


04/06/2016 



Patent applications for which PharmAthene was granted a license from the Yissum 
Research Development Company, pursuant to a License Agreement dated December 22, 
2005: 



App# 


Patent # 


App Date 


09/310638 


6,987,211 


5/12/1999 



RECORDED: 08/01/2006 



3 
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EXHIBIT C 



rORMrTD-ISftfi 
(tar. 0*3) 

OMB Ma. 0651-0011 in*. 4AM) 

Tab settings o o o t 



f<j tho'Honorabte Commteskmor of 



08-01 -2006 

UllllliiW 



SHEET 



US. DEPARTMENT OF COMMERCE 
Patent and TrademarX Offica 
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1. Name ofqi^oyli^ikuly^s): „ / 

PharmAthene , Inc . 

AdcStional ntm«(t) of convoying partita) «tBdHXff Q YM SKN6 



3. Nature of conveyance: 
O Assignment 

□ Security Agreement 

□ Other 



□ Merger 

□ Change of Name 



farecutton Date! 5/5/06 



reooid the attached ortflnaf documents or copy themof. 



2. Name and address of rebelvtag partyflea) 

Name: MEM BioVentures III-QP, L. P . 



Internal Addnesst. 



Administrative Agent 



Street Addmss : 200 Clarendon Street 



Ctt y* Boston 



Stole: MA zip ; 02116 



Additional name{t} & *ddrccs(ei) ttMh«n O YaiXKNo 



4« Application numbers) or patent numberfs): 

IF this document te being filed together with a new application, the execution date of the application te: . 

B* Patent No.(s) 

See Schedule I attached 



A. Patent Application No.(a) 

See Schedule I attached 



£ 3 

£ £ 3 

< 



pa 



& Name and £ddreaa of party to whom correspondence 
concerning document should be mailed: 

Nam e: Jud Y Radoccia 

Internal Addmca! Edwards Angell Palmer & Do dJe 



fttwrt Address! I* 1 Huntington Avenue 



CHyL 



! Boston 



MA 7\ Pi 02199 



6. Total number of applications and pateq^invcSfcd: 

p ^5 



7. Total fee (37 CFR 3.41) * 72o.oc£> 

A Enclosed 

Q Authorized to be charged to deposit account 



8. Deposit account number: 



DO NOT USE THIS SPACE 



9. Statement and signature.*. * 

7b the tetf of my knotted go andbeVef, tfie torogalrptnlt 
theorigfnal document • ; fj 

. «Judy Radoccia / i/l flt 



. Namtfor Person Signing 

M/02 |gQ06 WYRHE 0000^007. tf 5B133 * 

01 FC:M21 



Totd nvmbtr of 





^^conrnandanyaUaOwdeo^lsatrueoopyQf 



oovtrthtftl aitootimrft^ inrf docunwft 



tobareconfedwnhriMniJf^ocvwihttt Jntoimtionlo: 
ibslonerofPatemiMwfem*^ 

Wa«Mrtoton.D.n 
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SCHEDULE I 
TO 

PATENT RECORDATION FORM COVER SHEET 
PHARMATHENE, INC. 



PATENTS 



Patent No. 


Issue/Grant Date 


6,252,133 


6/26/01 


6,525,243 


2/25/03 


6,147,276 


1 1/14/00 


5,981,216 


11/9/99 


5,122,464 


6/16/92 


5,770,359 


6/23/98. 


5,827,739 


10/27/98 


5,591,639, 


1/7/97 


5,658,759 


8/19/97 


5,879,936 


3/9/99 


5,891,693 


4/6/99 


6,987,211 


1/17/06 



Patent Application No. 

09/989,125 
09/989,128 
09/989,126 
09/973,701 
10/190,617 
10/234,854 



PATENT APPLICATIONS 
Publication No. 

2002-0056149 Al 
2002-0124277 Al 

2002- 0112254 Al 

2003- 0037352 Al 
2003-0101468 Al 
2003-0106081 Al 



Publication Date 

5/9/02 

9/5/02 
8/15/02 
2/20/03 
5/29/03 

6/5/03 
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EXHIBIT D 



IN THE UNITED STATES PATENT AND TRADEMARK OFFICE 



DECLARATION OF GERRY KENNEDY 

I, Gerry Kennedy, hereby declare as follows: 

1. I am the General Counsel of Lonza Biologies pic ("Biologies"), whose registered 
office is 228 Bath Road, Slough, SL1 4DX, United Kingdom. Lonza Biologies is a wholly- 
owned subsidiary of Lonza Group, AG. 

2. This declaration is submitted in conjunction with a Petition To Expunge 
Assignment Record to be filed by Lonza Group, AG ("the Petition"). 

3. Lonza Group, AG, is the owner of the entire right, title and interest in and to the 
following U.S. Patents ("the eight Lonza Patents"): 

5,122,464 
5,591,639 
5,658,759 
5,770,359 
5,827,739 
5,879,936 
5,891,693 
5,981,216 

4. On August 23, 2005, PharmAthene, Inc. ("Pharm Athene") and Biologies entered 
into a License Agreement (Exhibit A of the Petition), Pursuant to paragraph 4.1 of the License 
Agreement, Biologies granted PharmAthene certain rights, including a non-exclusive license in 
the eight Lonza Patents. 

4. Under the provisions of paragraph 3.1 of the License Agreement, PharmAthene 
acknowledges and agrees that Biologies is the owner of the eight Lonza Patents. Under the 
provisions of paragraph 11.1 of the License Agreement, PharmAthene has no right to assign or 
transfer an interest in the eight Lonza Patents without Biologies' prior written consent. 

5. On August 1, 2006, a Patent Security Agreement (Exhibit B of the Petition) was 
filed with the USPTO Assignment Division for recording. In the Patent Security Agreement, 
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dated May 5, 2006, PharmAthene grants to MPM Bio Ventures IH-QP, LP. ("MPM") a security 



patents referred to in Schedule I are the eight Lonza Patents. Also, the eight Lonza Patents, inter 
alia, are listed on the Cover Sheet (page 2 of Exhibit C of the Petition). The Patent Security 
Agreement was recorded in the USPTO at Reel 018132, Frames 0116-0124. 

6, Biologies never gave its consent to PharmAthene' s entry into the Patent Security 
Agreement. Therefore, pursuant to paragraph 1 1.1 of the License Agreement, PharmAthene had 
no right to enter into the Patent Security Agreement with respect to the eight Lonza Patents. In 
addition, PharmAthene, as a non-exclusive licensee of the eight Lonza Patents, had no ownership 
rights in those patents, and thus had no right to grant a security interest in them. Accordingly, the 
eight Lonza Patents should not have been listed in Schedule I of the Patent Security Agreement, 
and the inclusion of them in Schedule I was incorrect. 

7. I declare further that all statements made herein of my own knowledge are true and 
that all statements made on information and belief are believed to be true; and further that these 
statements were made with the knowledge that willful false statements and the like so made are 
punishable by fine, or imprisonment, or both, under Section 1001 of Title 18 of the United States 
Code. 



interest in the patents and patent applications referred to in the attached Schedule I. Among the 



Date 
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EXHIBIT E 



IN THE UNITED STATES PATENT AND TRADEMARK OFFICE 

DECLARATION OF JORDAN P. KARP 

I, Jordan P. Karp, hereby declare as follows: 

1 . I am the Senior Vice President and General Counsel of PharmAthene, Inc. 
("PharmAthene"), whose address is One Park Place, Suite 450, Annapolis, MD 2 1401. 

2. This declaration is submitted in conjunction with a Petition To Expunge 
Assignment Record to be filed by Lonza Group, AG ("the Petition"). 

3. On August 23, 2005, PharmAthene and Lonza Biologies PLC ("Biologies"), a 
subsidiary of Lonza Group, AG, entered into a License Agreement (Exhibit A of the Petition). 
Pursuant to paragraph 4,1 of the License Agreement, Biologies granted PharmAthene certain 
rights, including a non-exclusive license in the following U.S. Patents ("the eight Lonza 
Patents"): 

5,122,464 
5,591,639 
5,658,759 
5,770,359 
5,827,739 
5,879,936 
5,891,693 
5,981,216 

4. Under the provisions of paragraph 3.1 of the License Agreement, PharmAthene 
acknowledges and agrees that Biologies is the owner of the eight Lonza Patents. Under the 
provisions of paragraph 1 1,1 of the License Agreement, PharmAthene has no right to assign or 
transfer the eight Lonza Patents without Biologies' prior written consent. 

5. On May 5, 2006, PharmAthene and MPM Bio Ventures m-QP, L.P. ("MPM"), 
entered into a Patent Security Agreement (Exhibit B of the Petition), whereby PharmAthene 
granted MPM a security interest in the patents and patent applications referred to in the attached 
Schedule I. Among the patents referred to were the eight Lonza Patents. 
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6. MPM filed the Patent Security Agreement with the USPTO Assignment Division 
for recording on August 1, 2006, listing the eight Lonza Patents, inter alia, on the Cover Sheet 
(page 2 of Exhibit C of the Petition). The Patent Security Agreement was recorded at Reel 
018132, Frames 01 16-0124. 

7. Since Biologies never gave its consent to PharmAthene' s entry into the Patent 
Security Agreement, PharmAthene had no right to enter into the Agreement with respect to the 
eight Lonza Patents. The eight Lonza Patents were excluded from the Patent Security Agreement 
by virtue of the last paragraph of Section 2 of the Agreement, and no security interest in those 
patents was intended to be granted. Moreover, PharmAthene, as a non-exclusive licensee of the 
eight Lonza Patents, had no ownership rights in those patents, and thus had no right to grant a 
security interest in them. Accordingly, the eight Lonza Patents should not have been listed in 
Schedule I of the Patent Security Agreement, and the inclusion of them in Schedule I was 
incorrect. 

8. PharmAthene agrees that the record of the Patent Security Agreement should be 
expunged from the Assignment Records of the USPTO. 

9. I declare further that all statements made herein of my own knowledge are true and 
that all statements made on information and belief are believed to be true; and further that these 
statements were made with the knowledge that willful false statements and the like so made are 
punishable by fine, or imprisonment, or both, under Section 1001 of Title 18 of the United States 
Code. 
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EXHIBIT F 



rOAMFlTM5S5 
(Aav.6-33) 



08-01 -2006 




SHEET UJ5 * »Wrair of commerce 
once I PatentftnrfTrademafkomcS 



f<j the'Honorabte Commfestonorof 



record the attached original documents or copy thmof. 



1. Nameofqonveyfog 

PharmAthene , Inc . 

Ad«SUof^niw(») of conveying p Q YM KKN6 



3. Nature of conveyance: 
O Assignment 
Q Security Agreement 
□ Other_ 



□ Merger 

Q Change of Name 



fapftitinnnatft! 5/5/06 



2. NaJTieandaddre^'of reoeMr^party^) 

Name : MEM BioVentures III-QP, L.P., 
t &S Administrative Agent 



Internal Address 



Street Address: 200 Clarendon Street 



Boston 



State: MA ap ; 02116 



Additional namA{t) & *<fctmc(«fl) «ttechecf7 O YaiXXNo 



4. AppBcwflon numbers) or patent numberfe); 

If this document Is being filed together with a new application, the execution date of the application Is: . 

B. Patent No.(8) 

See Schedule I attached 



A. Patent Application No.(a) 

See Schedule I attabhed 



MdKtonri cwmbei? nuactwd? a Yw a No 



» 5 * 

5 S 3 

rn ^ < 



& Name and address of party to whom correspondence 
concerning document should be mailed: 

Mam ft! Judy Radoccia 

Intir^^— Edwards ** Bl1 Palxner * D H e 



Street Address^ 



111 Huntington Avenue 



CftyL 



; Boston 



. State: ma zif>i 02199 



6. Total number of applications and pateqp^nvoiSsd: 




7. Total fee (37 CFR 3.41) * 720.ocfo 



A Enclosed 

Q Authorizad to be charged to deposit account 



8. Deposit aooount number. 



(Attapti ffc^flcKta copy of *te pag» if paying by deposit ucounQ 



DO NOT USE THIS SPACE 



9. Statement end signature. *. 

To the best of my knowledge and belief, me foregotoQ 
theorigmai document • : 

. »Judy Radoccia . A*rc 



Nanurof Person «Qf*tg 



• 2Z 

nitnbf o(Vtoot 




mi conM and any attached cq^b a tme copy of 



oovw sftMt onouliiMilt% ind document 



01 FCtMB 




looero»P«tent»*'ft«rfem»1«,BoxAwHjnmem8 

Waahtrtfrton. D ft. 9AM1 
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SCHEDULE I 
TO 

PATENT RECORDATION FORM COVER SHEET 
PHARMATHENE, INC. 



PATENTS 



Patent No. 



Issue/Grant Date 



6,252,133 
6,525,243 
6.147.276 



6,987,211 



6/26/01 
2/25/03 
11/14/00 




1/17/06 



Patent Application No. 

09/989,125 
09/989,128 
09/989,126 
09/973,701 
10/190,617 
10/234,854 



PATENT APPLICATIONS 
Publication No. 



2002- 
2002- 
2002- 
2003- 
2003- 
2003- 



0056149 Al 
0124277 Al 
0112254 Al 
0037352 Al 
0101468 Al 
0106081 Al 



Publication Date 

5/9/02 

9/5/02 
8/15/02 
2/20/03 
5/29/03 

6/5/03 
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PATENT SECURITY AGREEMENT 



This PATENT SECURITY AGREEMENT (this "Agreement "! dated as of May 5, 2006, 
is made between PharmAthene, Inc., a Delaware corporation (the " Company "'), and MPM 
Bio Ventures III-QP, L.P., as administrative agent (together with its successors) thereto in such 
capacity, the " Administrative Agent ") for each of the Secured Parties. 

WITNESSETH: 

WHEREAS, the Company, the Administrative Agent and certain Purchasers are parties 
to a Note Purchase Agreement, dated as of May 5, 2006 (as in effect from time to time, the 
< c Note Purchase Agreement "): 

WHEREAS, in connection with the Note Purchase Agreement, the Company has 
executed and delivered a Security Agreement, dated as of May 5, 2006 (as in effect from time 
to time, the " Security Agreement" ): 

WHEREAS, pursuant to the Security Agreement, the Company is required to execute 
and deliver this Agreement and to grant to the Administrative Agent a continuing security 
interest in all of the Patent Collateral (as defined below) to secure all Secured Obligations; and 

WHEREAS, the Company has duly authorized the execution, delivery and performance 
of this Agreement; and 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, and in order to induce the Purchasers to enter into the Note 
Purchase Agreement, the Company agrees, for the benefit of each Secured Party, as follows: 

Section 1 . Definitions . Unless otherwise defined herein or the context otherwise 
requires, terms used in this Agreement, including its preamble and recitals, have the meanings 
provided in the Security Agreement. 

Section 2. Grant of Security Interest . The Company hereby assigns, pledges, 
hypothecates, charges, mortgages, delivers, and transfers to the Administrative Agent, for the 
benefit of the Secured Parties, and hereby grants to the Administrative Agent, for the benefit of 
the Secured Parties, a continuing security interest in all of the following property, whether now 
or hereafter existing or acquired by the Company (the "Patent Collateral "): 

(a) all of its letters patent and applications for letters patent throughout the 
world, including all patent applications in preparation for filing and each patent and 
patent application referred to in Item A of Schedule I attached hereto; 

(b) all reissues, divisions, continuations, continuations-in-part, extensions, 
renewals and reexaminations of any of the items described in clause(a) : 
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(c) all of its patent licenses, including each patent license referred to in 
Item B of Schedule I attached hereto; and 



(d) all proceeds of, and rights associated with, the foregoing (including 
license royalties and proceeds of infringement suits), the right to sue third parties for 
past, present or future infringements of any patent or patent application, and for breach 
or enforcement of any patent license. 

Notwithstanding the foregoing, "Patent Collateral" shall not include any general intangibles or 
other rights arising under any contracts, instruments, licenses or other documents relating to any 
of the foregoing Patent Collateral as to which the grant of a security interest would (i) constitute 
a violation of a valid and effective restriction in favor of a third party on such grant, unless and 
until any required consents shall have been obtained or (ii) give any other party to such contract, 
instrument, license or other document the right to terminate its obligations thereunder pursuant 
to any valid and effective provision thereof 

Section 3. Security Agreement . This Agreement has been executed and delivered by the 
Company for the purpose of registering the security interest of the Administrative Agent in the 
Patent Collateral with the United States Patent and Trademark Office and corresponding offices 
in other countries of the world. The security interest granted hereby has been granted as a 
supplement to, and not in limitation of, the security interest granted to the Administrative Agent 
for the benefit of the Secured Parties under the Security Agreement. The Security Agreement 
(and all rights and remedies of the Administrative Agent and each Secured Party thereunder) 
shall remain in full force and effect in accordance with its terms. 

Section 4. Acknowledgment The Company does hereby further acknowledge and affirm 
that the rights and remedies of the Administrative Agent with respect to the security interest in 
the Patent Collateral granted hereby are more fully set forth in the Security Agreement, the 
terms and provisions of which (including the remedies provided for therein) are incorporated 
by reference herein as if fully set forth herein. 

Section 5. Counterparts . This Agreement may be executed by the parties hereto in 
several counterparts, each of which shall be deemed to be an original and all of which shall 
constitute together but one and the same agreement. 



BOS_5319S4_2 
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IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to be 
duly executed and delivered by its officer thereunto duly authorized as of the date first above 
written. 

PHARMATHENB, INC. 

Name: David P. Wright 

Title: Chief Executive Officer and President 



ADMNISTRATiyp AGENT; 
MPM BIOVBNTURBS m-QP, LP. 

By: MPM Bio Ventures HI OP, LP., Its General Partner 
By: MPM BioVentnm III LLC, its General Partner 
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IN WITNESS WHEREOF, each of the parties hereto has caused this Agreement to be 
duly executed and delivered by its officer thereunto duly authorized as of the date first above 
written. 

PHARMATHENE, INC. 



By: 

Name: 
Title: 



ADMINISTRATIVE AGENT: 
MPM BIOVENTURES m-QP, L.P. 

By: MPM Bio Ventures IK GP, L.P., its General Partner 
By: MPM BioVentures HI LLC, its General Partner 



By . /LtyfavCc. 

Name: Ansbert Gadicke 
Title: Manager 
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SCHEDULE I -PATENTS 

(including exclusive and non-exclusive licenses) 

US PATENTS. PATENT RIGHTS AND PATENT APPLICATIONS : 

Patents and patent applications for which PharmAthene has been granted a license from 
Exeter Life Sciences Inc. pursuant to a Patent License Agreement dated March 8, 2005: 

Issued Granted Patents: 



Patent No. 


Issue/Grant Date 


Comments 


6,252,133 


6/26/2001 


At Board of Patent 

Appeals ana 
Interferences - may 
oe involved in 
interference (see 
below) 


6,525,243 


2/25/2003 


At Board of Patent 
Appeals and 
Interferences - may 
be involved in 
interference (see 
below) 


6,147,276 


11/14/2000 
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SCHEDULE I - PATENTS (CONTINUED) 

Pending Applications: 



Add. No, 


Pub No. 


Pub. Date 

A UUl I/MIV 


09/989,125 


2002-0056149 
Al 


05/09/2002 


09/989,128 


2002-0124277 
Al 


09/05/2002 


09/989,126 


2002-01 12254 
Al 


08/1 5/2002 - USPTO 
website indicates 
favorable decision by 
Board of Patent Appeals 
and Interferences issued 
2/1 1/05 in interference 


09/973,701 


2003-0037352 
Al 


02/20/2003 - 
ABANDONED 


10/190,617 


2003-0101468 
Al 


05/29/2003 


10/234,854 


2003-0106081 
Al 


06/05/2003 
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SCHEDULE I PATENTS (CONTINUED) 




Patent applications for which PharmAthene was granted a license from the Yissum 
Research Development Company, pursuant to a License Agreement dated December 22, 
2005: 



App# 


Patent # 


App Date 


09/310638 


6,987,211 


5/12/1999 



RECORDED: 08/01/2006 
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